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Name of Offering (D check if this is an amendment and name has changed, and indicate change.)

Common Stock Offering
Filing Under (Check box(es) that apply): ] Rule 504 [ Rule 505 Rule 506 [ Section4(6) [J ULOE
New Filing [0 Amendment

Type of Filing:

1. Enter the information requested about the issuer

Name of Issuer ([0 check if this is an amendment and name has changed, and indicate change.)
Whitney Universal Acquisition, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
177 Broad Street, Stamford CT 06901 (858) 472-2064
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code) PR @ B A
(if different from Executive Offices) QESSE
Brief De.sc.npt\on Of. Business . ' ' . /,‘ MAR 0 9 Z@E@

Acquiring, owning and operating companies (and portions thereof) that manufacture, market, distribute and/or sell concrete

accessories and all other products used in the concrete construction, contracting and fabrication industries. \/ THOMSON
Type of Business Organization FHNANCHAL

{3 corporation [ limited partnership, already formed

(A other (please specify): Limited Liability Company
] ‘business trust ] limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: o [ 1 [ J& ] Actual O EBstimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service Abbreviation for State: @
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
et seq. or 15 U.S8.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or,
if received at that address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.
Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offer-

ing, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts
A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states

that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator
in each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemp-

tion, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state

law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless suc
exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number  SEC 1972 (2(9 }




2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer:

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of parinership issuers.

Check box(es) that apply: CJ Promoter (A Beneficial Owner Executive Officer (X Director [0 General and/or
Managing Partner
Full Name (Last name first, if individual)
Jeffrey D. Church
Business or Residence Address (Number and Street, City, State, Zip Code)
17514 Rancho La Noria, Rancho Santa Fe, CA 920687
Check box{es) that apply: O Promoter [A Beneficial Owner [ Executive Officer X Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Michael R. Stone
Business or Residence Address (Number and Street, City, State, Zip Code)
177 Broad Street, Stamford, CT 06901
Check box(es) that apply: O Promoter (A Beneficial Owner [ Executive Officer X Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Ransom A. Langford
Business or Residence Address (Number and Street, City, State, Zip Code)
177 Broad Street, Stamford, CT 06901
Check box(es) that apply: ] Promoter (R Beneficial Owner [ Executive Officer  [J Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Whitney V. L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
177 Broad Street, Stamford, CT 06901
Check box(es) that apply: L] Promoter [J Beneficial Owner [ Executive Officer [ Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check box(es) that apply: J Promoter [J Beneficial Owner [J Executive Officer [ Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check box(es) that apply: I Promoter [] Beneficial Owner [ Executive Officer [J Director General and/or

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Managing Partner

(llse hlank sheet. ar canv and use additional cantes of this sheet. as necessarv)
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Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...........ccocevennnn. O

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..........coocoiiiiiiiinninicin e $ 10,000
Yes No
3. Does the offering permit joint ownership of a single Unit? .......coocoovoiiiiiiiiiiiiiii e @ 0O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering, If a person
to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states,
list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker
or dealer, you may set forth the information for that broker or dealer only. N/A

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check individual States)......cccovrvimiininnniicnnns e LR bbb e Ol All States
(AL] [AK] [AZ] [AR] [CA] ([CO} [CT] [DE} ([DC} [FL] [GA] [HI] [ID]
(L] [IN] [1A] [KS] [KY] [LA] [ME] ([MD] ({[MA] ([MI] [MN] ([MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] ([OH] ([OK] [OR] [PA]
[RI] (sC1 [sD] [TIN] ([TX] [UT] [VT} [VA] [WA] [WV] ([WI] [WY] [PR]

‘ Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check INAIVIAUAl STALES) ...v.u.vvesrrrsesereesesneeeesssessisesessssessssssssesssssssssasressssesssssssssssssossssassssassssasssmsnssesns [0 All States
[ALT [AK] ({AZ] [AaR] [CA] ([CO]}] ([CT)} ([DE} (DC) [FL] {Ga] ([HI] [DD]
[L] [IN] (1A] (¥ks] [KY] (LA}l [ME] [MD] ([MA] [MI] (MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] {SC] [SD] [TN]} [TX] [UT] {VT] [VA] [WA] [WV] [WI] [WY] [PR]

Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check iNAIVIAUAl STALES) .........cvvverreverreeeeessenessse e teseesssassssesssssesesssassesstss e s s sssss s entsssbemessss s [0 Al States
[AL] [AK] [AZ] [AR] [CA] [CO]} ([CT] [DE] ([DC] ([FL] [GA] [HI] [ID]
(L} [N} [1A] [KS] [KY] ([LA) [ME] ([MD] [MA] [MI] [MN] [MS] [MO]
(MT] [NE] [NV] {NH] [NI] [NM] [NY] [NC} [ND] [OH) [OK] [OR] [PA]
[RI] [sC} [sD] [TN] [TX] ([UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0” if answer is "none" or "zero." If the transaction is an exchange offering,
check this box [] and indicate in the colurms below the amounts of the securities offered for exchange
and already exchanged.

‘ Aggregate Amount Already
Type of Security Offering Price Sold
DEDE et s ekt ke e R et bbbt e e e b $ h
BQUILY  coeerererire et sevisericenie s sesss e bt st sb s bbb e s bt s e e b b ee b bbb et 3 47,500,000 $ 35,000,000
X Common 3 Preferred
Convertible Securities (including WaITANLS) .....coooeecerveeermiriiemrirereenurcnsreesesermeereseresesssscssesmrscanns 3 $
Partnership INEETESLS ......covverererreetimrerecerreecsemmnerenssanssnessasecesssssssssenessnesssnsssricssensessssesnssssnesscsnarans $ 3
Other (Specify ) s 3 3
TOTRL oot e e ea s secae s saeas s s aa st et et s e s as e s R A e A e SR eat e ns e sa e eeats e abas esanis $ 47,500,000 3 35,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indi-
cate the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero." Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAITEA IMIVESIOTS w1.vvvvereeiierereresescsscae s resseeresenssesrassasssassstsseetetassassasseststosnessensasessesnssssssetasssassssens $ 35,000,000
NON-ACCTEATEEA INVESIOTS .....vvvvveereereiereecereesat s teees s sssssnssssesssesss e st sasss st s et st assssten s sassasissssannsnssns 3
Total (for filings under RUle 504 ONLY) .ovveerrorrirrneerierienscessenssssssessssssssserssasssssssssmsssessons $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securi-
ties sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior
to the first sale of securities in this offering. Classify securities by tvpe listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RULE 505 ooeeiericrieceetiets et eet st sasa et seb s erss st st es s s s s e b sesssas s b st ns e b sebs b ent st et s st et ent e s b st et 3
REZUIAHION A .ooieereririecseiitc e rss e ss s bt sba s E et s asbsnssseban s s te et et ba s st es et sesesmassbaestenantas $
RULE 504 ...ttt st sa et sae et e e e tas e see st e abe s b eb e se st as st atese s anre s beraraenas $
<] - OO O OO S U OUS OOV SO TPUSEOIOOP R $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
TLANSTET AZENE'S FEES ..ouviuiierseriieeceresiestisie e sae s s sss s s bt mas b s st ssebas s bbbt s bas e b sant e b s s ens [ $
Printing and ENGIaviNg COSIS ..o.uveeeoreireiminaiseecsmrensassseiessisesnssssesessasessacssssssassssnesssonsstsssneessssnessrassnsssssssssness O $
LEGAI FEES wvvvvriivrereieeirericteeeeateteteaeeses bt aaesererasos bueassbs e teetae e srateseetbesaeetesesetasacres et e bensebaser et seeseas et st aens sbmanestmmnrs $ 50,000
ACCOUNTNG FEES 1orvieiiviiiiieii it stercteasa et ece e cee v stasetes s st tceneetsserbes st s bre st abas st stssss et bbrantasbematsbenes et sestre et st arasas O $
ENGINEEHNE FEES. 1nvvieeverrireicei et teces s sess s saes s ssbos et as s s es s s s st s sass s antnesessaastsbsee st s eere et assossnresne s sennen 0O $
Sales Commissions (specify finders’ fees SEPATately) .....oovvcmerviieeiinirnen e sriereseres s serssenssesnssssseseressens O $
Other Expenses (identify) 0o s
TOLAL .ocoveeveei oot es s o seae e s ees s eer st es et ee e s e e s eee e ettt st sreeneees $ 50,000
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b.  Enter the difference between the aggregate offering price given in response to Part C - Ques-
tion 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
"adjusted gross proceeds t0 the ISSUET." .......oieeiienmiecisenintiren et sses s eessarseossssissesnssnsestensessesns $ 34,950,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments To
Affiliates Others
SAIATIES ANA FEES .ovovivvvvirireeritier ettt ettt s r oot r s bbbttt bens 0O s 0O s
PUIChASE OF TEA1 ESLALE .....evvveeceieieiieierieeeecteret s s eneesier e bssesenebensisrsssessbesassbenesasassssstesseesnsansnns s 0 s
Purchase, rental or leasing and installation of machinery and equipment ..........ccceevevveerecnene 1s 0 s
Construction or leasing of plant buildings and facilities .......ccccvmeviiininicnin, Js O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANT 10 @ METZEI} verrieceiemiereetetecere st e sieaeere st eee b e e sob s sans e smesn sbnmnseonsransssais O $ " s 33,500,000
Repayment Of INAEDIEANESS ..vecvvvuiierrrierereerieece e saeses e ssasss estsae s s bases s aansesssesssnns Js O s
WOTKING CAPIAL coeceeceiieeres oo sens e setes st s e se bt es e n e s bt banss s ase st s sbrss et ensasaben s O3 X s _1,450,000
Other (specify): O s 0 s
............... Os 0s$— k8w«
COIUMD TOAIS .oveiicreeeeitit et e se ettt e bbb ebn s sbm b s et st ststsssssrnsbansstos st seneantnes 0 O $e
Total Payments Listed (column totals added) ......cccooooeveerrevnececce e $ 34,950,000

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written re-
quest of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Date
February 21, 2006

Issuer (Print or Type)
Whitney Universal Acquisition, LLC

Name of Signer (Print or Type)
Jeffrey D. Church Chief Executive Officer

MILICINIIWVIN
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions . Yes No

See Appendix, Column S, for state response

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer if familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Date

Issuer (Print or Type)
February 21, 2006

Whitney Universal Acquisition, LLC

Name (Print or Type)
Jeffrey D. Church

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on

Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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Intend to sell
to non-accredited
mvestors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

No

CA

CO

CT

Common Stock

35,000,000

DE

DC

GA

ID

LA

ME

MD

MA

M1l

MN

MS

MO
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State

(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State Yes

No

Number of
Accredited
Investors

Amount

Investors

Number of
Non-Accredited

Amount

Yes No

MT

NV

NJ

NC

ND

OH

OK

OR

PA

RI

SC

SD

TN

TX

uT

VT

VA

WA
wv
WI
wY

PR

10386875_1.D0C/-1
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Moorman, Marc

From: Hooper, Julie

Sent: Friday, February 24, 2006 11:53 AM
To: Moorman, Marc

Cc: Richard, Jeane L.

Subject: FW: SEC Filings - c¢/m 98336-00053

Marc can you please make sure this gets done as Yakki is out today...thanks!

From: Richard, Jeane L.

Sent: Thursday, February 23, 2006 6:36 PM
To: Hooper, Julie

Subject: FW: SEC Filings - ¢/m 98336-00053

Julie: Could you have someone handle this filing' in Yakki's absence. Thanks very much.

From: Richard, Jeane L.

Sent: Thursday, February 23, 2006 3:32 PM
To: Myers, Yakki

Subject: SEC Filings - ¢/m 98336-00053

Please print and file the attached two (2) Form D's with the SEC tomorrow, February 24th, obtaining filed, stamped copies
for our records.

Thanks very much.
Jeane.

Universal.pdf (332 Whitneyl.pdf (379
KB) KB)

Jeane L. Richard

National Corporate Services Coordinator
Gibson, Dunn & Crutcher LLP

333 South Grand Avenue

Los Angeles, CA 90071-3197

(213) 229-7873 Direct Dial

(213) 229-6873 Direct Fax
jrichard@gibsondunn.com



